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FORM D UNITED STATES " OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
FORM D hours perresponse. ..... 16.00
NOTICE OF SALE OF SECURITIES - meC USE ONLYW
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION /\ I |
Name of Offering ([ | check if this is an amendment and name has changed, and indicate change.) /@/
Series C Convertible Preferred Stock and Underlvine Common Stock AT pa g ,,\0

Filing Under {Check box{cs) that apply): D Rule 504 D Rule 505 El Rule 506 D Scction 4(6)
Typc of Filing: 7] New Filing [x] Amendment D
EC 2 0 2007

A. BASIC IDENTIFICATION DATA

1, Enter the information requested about the issuer \ ,,JQV
Name of Issuer  ( D check if this is an amendment and name has changed, and indicate change.)

Compressus Inc.

L
Address of Executive OfTices (Number and Street, City, State, Zip Codce) Tetephone Nimber {Including Area Code)
101 Constitution Avenue, N.W., Suite 800, Washington, D.C. 20001 (202) 7424307
Address of Principal Busincss Operations (Numbcr and Sireet, City, State, Zip Code) Teclephone Number (Including WESSED
(if different from Executive Offices)

Brief Description of Business DEC 2 8 2007

Imaging and Communications Technology
THOMSON

Type of Business Organization F‘NANCIAL
[x] corporation [} Vimited partnership, alrcady formed [ other (plcasc specity):
[[] business trust (O limited partnership, to be formed _
Month Year
Actual or Estimated Date of Incorporation or Organization: [ [¥] [x] Actual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [DIE]
GENERAL INSTRUCTIONS 07087093
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C.
77d(6).
When To File: A notice must be filed no later than |5 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Sccuritics

and Exchange Commission (SEC) on the carlicr of the date i1 is received by the SEC a1 the address given below or. if received at that address after the date on
which it is duc, on the date it was mailed by United States regisiered or certificd mail to that address.

Where To File: U.S. Securilies and Exchange Commission, 450 Fifth Street. N.W., Washington, D.C. 20549,

Copies Required: Fiye (3) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes
thereto, the information requested in Part C. and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be uscd to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each siale where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the ¢laim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failare to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing of a federal notice.

Parsons who respond to the collection of information containad in this form are not
SEC 1972 (5-05) required to respond unless the form displays a currently valid OMB control number. Lof 11
o



A. BASEC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issucr has been organized within the past five years;
&  FEach I:;eneﬁcinl owner having the power to vote or dispase, or direct the vote or disposition of, | 0% or more of n class of equity securities of the issuer.
o Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers: and

e Each general and managing partner of partnership issuers.

Check Box(cs) that Apply:  [] Promoter ] Beneficial Owner [] Exccutive Officer  [x] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Campbell, Thomas D.
Business or Residence Address  (Number and Street, City, State, Zip Code)
101 Constitution Avenue, N.W., Suite 800, Washington, D.C. 20001

Check Box(es) that Apply:  [7] Promoter  [ix] Beneficial Owner [ Exceutive Officer [} Director [0 General and/or
Managing Partner

Full Name {Last name first, if individuoal)

Falk, John M.
Business or Residence Address  (Number and Strect, City. State, Zip Code)
3267 P. Street, N.W., Washington, D.C. 20007

Check Box(es) that Apply:  ["] Promoter  [x] Beneficial Owner [} Exccutive Officer [x] Director {1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Martinez, Reynaldo L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
101 Constitution Avenue, N.W., Suite 800, Washington, D.C. 20001

Check Box(es) that Apply: [} Promoter  [[] Beneficial Owner  [x] Executive Officer [7] Director (O General andfor
Managing Partner

Full Name (Last name first, if individual)
Macfarlane, John B.

Business or Residence Address  (Number and Street, City, State, Zip Code) I
101 Constitution Avenue, N.W., Suite 800, Washington, D.C. 20001

Check Box(cs) that Apply: [} Promoter 7] Beneficial Owner  [x] Executive Officer [7] Director {7] General andfor
Managing Partner

Full Name (Last name first, if individual)

Gasztonyi, Laszlo

Business or Residence Address  (Number and Street, City, State, Zip Code)
101 Coastitution Avenue, N.W., Suite 800, Washington, D.C, 20001

Check Boxics) that Apply:  [] Promoter  [x] Beneficial Owner  [] Exccutive Officer  [¥] Director [l General and/or
Managing Partner

Full Name (Last name first, if individual)

Addington, Stephen

Business or Residence Address  (Number and Street, City, State, Zip Code)
2057 W. Hearthstone, Ashland, Kentucky 41102

Check Boxies) that Apply: [} Promoter  [[] Beneficial Owner  [x] Exccutive Officer [] Director [[] General end/ar
Mangging Paniner

Full Name (Last name first, if individual)

Scherder, Daniel B.

Business or Residence Address  (Number and Street, City, State, Zip Codc)
101 Constitution Avenue, N.W., Suite 800, Washington, D.C. 20001

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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oo ¢ b T 4 BASIC IDENTIFECATION DATA ©

2. Eater the information requested for the following:
«  Each promoter of the issucr, if the issucr has been organized within the past five years;

o  Each bencficial owner having the power to vote or dispase, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

»  Each executive officer and director of corporate issuers and of carporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box({es) that Apply:  [[] Promoter [ Beneficial Owner [x] Executive Officer [ ] Director  [] General andfor
Managing Partner
Foll Name (Last name first, if individual)
Perry, Stephen S.
Busincss or Residence Address  (Number and Street, City, State, Zip Codc)
101 Constitution Avenue, N.W., Suite 800, Washington, D.C. 20001
Check Box(es) that Apply:  [[] Promoter [ Beneficial Owner k] Exccutive Officer  [7] Director [0 General andior
Managing Partner
. Full Name (Last name first, if individual)
Broda, Janine M.
Business or Residence Address  (Number and Street, City, State, Zip Code)
101 Constitution Avenue, N.W., Suite 800, Washington, D.C. 20001
Check Box({es) that Apply: (] Promoter  [x] Bemeficial Owner [7] Executive Officer [] Director [} General and/or
Managing Partner
Full Name (Last name first, if individual)
Addington, Larry
Business or Residence Address  (Number and Street, City, State, Zip Code)
2744 ]. Lynn Lane, Catlettsburg, Kentucky 41129
Check Box(cs) that Apply:  [] Promoter  [] Beucficial Owner [T} Executive Officer [[] Director [C Genersl and/or
' . Managing Partner
Full Name (Last name first, if individual)
B.usincss or Residence Address  (Number and Street, City, State, Zip Codc)
Check Box({cs) that Apply:  [] Promoter  [] Beneficial Owner  [] Executive Officer [ ] Dircctor [] General and/os
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  {(Number and Street, City, State, Zip Cade)
Check Box(es) that Apply:  [] Promoter [} Beneficial Owner  [7] Exccutive Officer [] Director  [] Geaceral and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Codc)
Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner [} Exccutive Officer  [J] Director (] General endfor

Managing Pastner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Codc)

(Usc blank sheet, ar copy and use additional copics of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o ] fx]
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ...... . e §_Nomin.
Yes No

Does the offering permil joint ownership of a single anit? . - . . e [ ]

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is 2n associated person or agent of a broker or dealer registered with the SEC and/or with a state
of states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer. you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ........ . . . ~ O All Siates
DC (|0
[ME] MO [(MN] [MS]
(MT] (NH)
® B O M X N [FD A WA & W WY R

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ........ " [:] All States
ALl (@K1 Bzl BGR €A € €™ e DS GG © Od O]
(]
(NH]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City. State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) . " " . [ All States
(a0
(Xs] M1} (MS]
[NH] NY] [NC
R O O M @@ WD Mo A WA v & &Y [FE

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is *none” or “zero.” [t the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
alrecady exchanged.

Apgregate Amount Already
Type of Security Offering Price Sold
DI oottt et s e e e e e e e e e e e meeees e e b et b s Ea A b s baSR bk SarE R bt E e s $
BQUILY <eneereremrervnncesecsescsememssescmsaenacs s 14,250,000* ¢ 13,853,346
[J Common [x] Preferred

Converlible Securities (InClUding WAITANIS] oo et ettt ssaee s ssss e sssss s sasass anin $ -
PartnershiD INLETESLS .....ovvceeeieeeecrieseseieeeesesmreeceemessres ceemeseeass sesesanees e s esas e sssnt s secessaristb bt s s st bt sass $ 5
Other (Specify ) . . - . 5 s

Total ..oouuvrrrveeeen .. § 14.250,000* ¢ 13,853,346

Answer also in Annendix. Column 3. if filine under UTLLOE,
*See Annex C-1 attached hereto and by this reference made a part horaof,
Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0 if answer is “nonc”™ or “zcro.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
Accredited Investors...... 230 §_13,853,346
Non-accredited INVESIOIS ....oviisrrerereiisssssssssernssssirsssnesne isssrersaresassses $
Total (for filings under Rule 504 0nly) ... s b
Answer also in Appendix. Column 4, if filing under ULOE.
Ifthis filing is tor an oflering under Kule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offcring Security Sold
RULE 505 oot i e s i e e s e h)
REBUIALION A Lottt ir et ccerir e cee e ces v eanaee ses nan an rens oreerermeres e rent et sanrnt e $
RUEE S04 Lot iet et vee asves oo rea t et cee tee e ee cat aeaa i eer samene aas tat frmersraesesranenr e seenaneeen e $
TOUED oviiivirarsers e etareeet e ereeee e raas e aenneenmaeaenens $
a. Furnish a statement ol all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenscs of the insurer.
The information may be given as subject to future contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the lefl of the estimate.
Transfer ARENt’S FEES ... et csen i i bsasas bbb b0 O s
Printing and Engraving Costs...... s
Legal Fees.....oovvvmrmnrrrcccenesnns . Prrvrsssnnrersess e ssssasereesenees [z $ 225,000
Accounting Fees 0O s
Engineering FEEs ..o st irsssensnsssssssss s s ssnssss saesns s
Sales Commissions (specify finders’ fees scparately). O s
Other Expenses (identify) _filing fecs ] $200
TORED e e seeseeees e secees e re s st ismes st er e sb s e mee s bt bk bbb bR AL AR S 1 aE RSN e R0 x] § 225,200

5o0fll




[ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difterence is the “adjusted gross

proceeds to the ISSUER" ... s 14,024,800*
5. Indicate below the amount of the adjusted gross proceed to the issucr used or proposed to be used for

each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must cqual the adjusted gross
proceeds to the issucr set forth in response to Part C — Question 4.b sbove.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and [BES ... e et sa et e e sena =$ 300,000 s
Purchase of real estate....veiccm s . SRR ssnsspesey iy s
Purchase, rental or leasing and installation of machinery
and CQUIPMENL .......r i rninss st e “ U voney o . s
Construction or leasing of plant buildings and facilities “ S 0s
Acquisition of other busingsses (including the valuc of securitics involved in this
offering that may be vsed in exchange for the assets or securities of another
issuer pursuant to & merger) .... e nrrsesib e ss s sasnesarassessssssesenss ] B s
Repayment of indebtedness .... e “ “ et Os s
Working capital........c.ooeiinninon, - SOTRIURSPPURROP PSR TRTTOTORY [ | (x$ 13,724,800*
Other (specify): s s

....... 0s Os
Column Totals .........ccovriernerenns reeeeememeeeeeeatenans . SR . x]$ 300,000* (x} % 13,724,800*

Total Payments Listed (column totals added) . . [x]$ 14,024,800*
“See Annex C-1 attached hereto and by this reference made a part hereof.

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [Fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuet to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

A~
Issuer (Print or Type) Si ure ] J Date
Compressus Inc. ‘-/Cu L X / f 12/t 207

—p———
Name of Signer (Print or Type) Titlek)f Signer (Print or Typé)

John B. Macfarlane Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001))
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r E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 prescntly subject to any of the dlsquahﬁcauon Yes No
provisions of such rule? ........cviernn. . B OO D OO OROOP ]| [x]

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this netice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The tssuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Al
Issuer (Print or Type) j < ’ Date
Compressus Inc. < ' 12/ (2407
P 1550\
Name (Print or Type) Titl¢ (Print ype
John B. Macfarlane Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D most be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

] 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL
AK 3 | See Annex S-1 Annex S-1 | Annex S-1 [0 0 X
AZ
AR
CA X See Annex 5-1 Annex S-1 | AnnexS-1[0 0 X
co X Sec Annex S-1 Annex S-1 | Annex S-1|0 0 X
CcT 3 | See Annex S-1 Annex S-1 | Annex S-1 |0 0 X
DE 3 | See Annex S-1 Annex S-1 | AnnexS-1{0 0 X
DC X | See Annex S-1 AnnexS-1 | Annex S-1 {0 0 X
FL 3C | Sec Annex S-1 Annex S-1 | Annex S-1|0 0 X
GA
HI X | See Annex S-1 Annex §-1 | Annex S-1{0 0 X
D
IL X See Annex S-1 Annex 5-1 | Annex §-1(0 0 X
IN x See Annex S-1 Anmnex S-1 | Annex S-1| 0 0 x
IA
KS
KY 3 | Sec Annex S-1 Annex S-1 | AnnexS-1{0 0 X
LA X See Annex S-1 Annex S-1 | Annex S-1}0 0 X
ME
MD ) 4 See Annex S-1 Amnex §-1 | Annex S-1 {0 0 ) 4
MA
MI 3 | Scc Annex S-1 Annex S-1 | AnnexS-1 [0 0 X
MN
MS
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Itemn 1)

Type of investor and
amount purchased in State

(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Ttem 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
MO X See Annex -1 Annex S-1 | Annex S-1 |0 ] X
m .
NE See Annex S-1 Annex S-1 | Annex §-1 |0 0 X
NV X | See Annex S-1 Annex S-1 [ Annex §-1 |0 0 X
NH

NJ X See Annex S-1 Annex S-1 {Annex 5-1 |0 0 } 4
NM X |SecAnnexS-1 | AnnexS-1 | AnnexS-1 |0 0 X
NY x See Annex S-1 Annex 8-1 | Annex S-1 |0 0 x
NC X See Annex S-1 Annex S-1 | Annex S-1 [0 0 X
ND

OH X Sec Annex S-1 Annex 8-1 | Annex S-1 |0 0 X
OK

OR

PA X See Annex S-1 Annex S-1 | Annex S-1 |0 0 X

RI

sC X See Annex S-1 Annex S-I | Annex 8-1 |0 0 X
SD X | See Annex S5-I Annex S-t  [AnnexS-1 |0 0 X
TN X See Annex §-1 Anmnex S-1 | Annex S-1 |0 0 X
™ x See Annex S-1 Annex S-1  { Annex S-1 |0 0 x
Ut

vT

VA X See Annex S-1 Annex 8-1 | Annex S-1 |0 0 X
WA

wv ¥ | See Annex S-1 Annex S-1 | Annex S-1 [0 0 X
Wi ) 4 See Annex S-| Annex S-1 | Annex §-1 |0 0 ) 4
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-1tem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of tnvestor and
amount purchased in State
(Pait C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
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Annex C.1.

This Form D relates to the sale and issuance of the Issuer’s Series C Convertible Preferred Stock (the "Series C
Stock™) and the issuance of Common Stock upon conversion of the Series C Stock. There is no separate
consideration for the conversion of the Series C Stock into Common Stock. Of the securities offered, shares of
Series C Preferred Stock with an aggregate offering price of $13,853,346 have been sold. It is contemplated that
additional shares of Series C Stock will be sold at one or more subsequent closings. The amount reported under
"aggregate offering price" represents the aggregate offering price of the Series C Stock. The "Adjusted Gross
Proceeds" in Section C.4.b and "Total Payments" in Section C.5 assume that all the securities offered are sold.
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Annex S.1. In view of the space limitation in the State Appendix, the following
information is provided on this Annex S.1.

Number of
Accredited

Amount Purchased
by Accredited

2
-
[+
—
]

Alaska

California

Colorado

Connecticut

Delaware

District of

Columbia

Florida

Hawaii

[llinois

Indiana

Type of Security and Aggregate
Offering Price Offered in State:

Series C Convertible Preferred Stock
and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock
and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock
and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock
and Underlying Common Stock
$14,250,000.00

Investors in

State:

$283,000.50

$540,000.00

$216,750.00

$22,500.00

$267,999.00

$722,754.00

$1,530,799.50

$364,998.00

$277,348.50

$76,011.00

Investors in

State

13

14

33
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State:

Kentucky

Louisiana

Maryland

Michigan

Missouri

Nebraska

Nevada

New Jersey

New Mexico

New York

Type of Security and Aggregate
Offering Price Offered in State:

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Sertes C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock
and Underlying Common Stock
$£14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Amount Purchased
by Accredited
Investors in

State:

$1,806,000.00

$70,500.00

$217,749.00

$107,005.50

$439,498.50

$55,500.00

$434,500.50

$114,999.00

$5.001.00

$324,999.00

Number of
Accredited
Investors in

State

11

11



State:

North Carolina

Ohio

Pennsylvania

South Carolina

South Dakota

Tennessee

Texas

Virginia

West Virginia

Wisconsin

SE 2235739 vl

Type of Security and Aggregate
Qffering Price Offered in State:

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock
and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock
and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Series C Convertible Preferred Stock

and Underlying Common Stock
$14,250,000.00

Amount Purchased
by Accredited
Investors in

State:

$372,750.00

$65,833.50

$694,998.00

$10,500.00

$99,501.00

$49,999.50

$1,354,399.50

$2,391,753.00

$423,199.50

$105,000.00

Number of

Accredited
Investors in
State

24

43

10

END



